
First Bank
Edina

«£ Ij9 6 7
>•"•»First Edina National Bank

4100 West 50th Street • Edina. MN 55424 • 612-925-7300

Vernon Avenue Office
5116 Vemon Avenue • Edina. MN 55436 • 612-925-7400

June 25, 1980

Secretary of the Interstate
Commerce Commission

Washington, D.C. 20423

Dear Sir:

The following information is forwarded pursuant to 49 CFR 1116 et seq.
to facilitate the filing of the enclosed Security Agreement:

(a) Parties to the Transaction;

1. Debtor: Dependable Properties, Inc.
Suite 150, Arden Plaza
3585 North Lexington
St. Paul, Minnesota 55112

2. Secured Party:
First Edina National Bank
4100 West Fiftieth Street
Edina, Minnesota 55424

(b) Equipment Covered; Fifty-nine (59)
Covered rail hopper cars bearing
designation markings DEPX 1000
through 1059, except DEPX 1011.

(c) Address for Document to Return;
First Edina National Bank
4100 West Fiftieth Street
Edina, Minnesota 55424

Sincerely,

:e H. Gehrke
Assistant Vice President

BHG:mmp

Member First Bank System Member FDIC



I? . DORSEY, WINDHORST, HANNAFORD, WHITNEY & HALLADAY
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ICC Washington. D.$., INTERSTATE COMMERCE COMMISSION

Secretary of the Interstate Commerce Commission
Washington, D.C. 20423

Dear Sir:

Enclosed you will find the following items:

1. A letter of transmittal as specified by 49 CFR § 1116.4 from an
executive officer of the party tb-%.the secured transaction reference below.

2. An original of the Security Agreement together with a corporate
form of acknowledgment covering railroad rolling stock.

3. Two photocopies of the Security Agreement together with a certifi-
cate of a notary public stating that the copies are true arid correct in all
respects.

4. A check for $50.00 made payable to the Interstate Commerce
Commission pursuant to 49 CFR § 1116. 3 (d).

Please take the necessary steps to file this Security Agreement in
your records. We would appreciate your acknowledgment that process is complete.
If any additional information is required, please contact us at your earliest
convenience.

Very. -truly yours,

Diane D. Half eld O c_o

K5 S
Enclosures
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00



5nter*tate Commerce ComrnMon 7/14/80
VHafftitiBftm, B.C. 20423

OFFICE OP THE SECRETARY

Diane D* Half eld
Dorsey y Windhorst fHaiiiiafordtWtetney ft Balladay
2300 First National Bank Building
MiimeapolistMiiinesota 85402

Dear Ma. Malfelds

The enclosed document (s) was recorded pursuant to the provi

v sions of Section 11303 of the Interstate Commerce Act,49 U.S.C.
\:

\
, 11303, on 7/3/gQ at 12l40pn ' an<^ assigned re-

ii recordation number (s). ̂ )9Q7

'.' Sincerely yours,

Agatha L. Mergefiovich
Secretary

jEnclosure(s)

\ t I

SE-30
(7/79)



STATE OF MINNESOTA)
) SS.

COUNTY OF HENNEPIN)

11967
RHXHUMIION HOL ^ KM 14J5

JUL3 1980-i? 40RM

INTERSTATE COMMERCE COMMISSION

On this 27th day of June, 1980, the undersigned notary public compared

the attached photo copies with the original of a certain Security Agreement

dated June 4, 1980 by and between Dependable Properties, Inc., and the First

Edina National Bank, and I attest that each such copy is true and correct in.

all respects, including the dates, signatures and acknowledgments'.'

NOTARY PUBLIC • MWNB8CTA

HENNEPIN COUNTY
My CommlMon Expires Jan. 1& 1987



RECORDATON NO "M l425

JUL3 1980-1? 40PM
SEr:U^ î

:"|1^1!:!™'r:riT iNTERSTATEOMMERCECOMMISSION

i (*£*•
AGKEIiMMNT. ^adp this ^* day "I \,u~w-<_ -̂ . 19SO. !iv a

•-."tv/ppn nKPKNDAi'H.E PROPKRTirS, INC., n Mini" "Ua coir-'H-nlion (horpimM'lpr failed

11 : -lor"), and I'JHbT lilJINA NA'IIGMM, HANK. a tm:o:"i IHIM' in!' association

'.'.' rrir.afti-r rallfd ' S.MMir«'d Party'1).

In. pi-tier- to <=rcurc tlic pnyrncnt of a pron.Ksory nolo of Debtor (herein palled

;!-o ".Vote") pnynblp to the order of Securer! Pnrty in the principnl nmcunt of $1,000,000

* - r / 7 > . •'•"<"' a»v rcnov::'ls o r

••\tonsiotis GI the No'.c find to soourc the nr»rfor:ii:ini'c of tin's Spcnnty \prcc m on t (the

r! IP mis.-, ,'iny other obligation nrisintf unripr this Security A'yrcp merit arc herein

• vHovlivrlv referred to ns tlic "Obli^ntiorm"), ti»o pnrlics liorcto h^ve entered into the

; .!•.,. V-JIJ IT ;•;-:•(.-, -mcnt:

1. Security Interest and Collalnrnj. f)chtor- hcrcbv ".rants Spp-jrccl P.iriy n
•liKily 'M.'iT'-.'t (herein called tlio ''S^fiinU' intorost") in the equiomcnt of f)pbtor

•i, "''-tinf; of .r):'i covered. rpil hopper cnrs <!pscn'ipcl :n Sr*hcdnir ' ••ttichcfl ''er'jio :'i'orc;T
•>• :?ti!ii -: c:;llr.a :\ "i>r" or "rnrs"\ tniirtlicr v/it'i .-ill su'^litntiopi :\i\t\ ropJaecmcntr,

•iv ;-;\.' c.: tlip r.jrcjfoiMj properly, toi^ctlier with fi) .-ill accessories, attachment'. [ url*.
•"i.> i.^nnnt. .fici'f.--j|o:is and ron.-iiis now rr li^rpaftp:' attached or affixed to or u^od in

• I'.i-iictic :i \vilh .inv siidi poods, and (ii) ull v/ar^hou.sc rcpoi"i*s. bills of lTdirrr' ami
••' "or diK'iiriif'jl'S m" ' - l i t nor or herpafior cover in.v ^ii'.-h prnpivly am! iiii) aiJ i,,1oec''>ds

• .:•-. ;::K; all of HIP foro^oin^ property («o!locMiVplv onlled the 'Tollateral").

ltcproso:it.".lion.s. Warrant ios and Af^'ccinr-nls. Pc-^inr ropresonl?. v.r.rr
that:

I i,i- ' '.'I.1 ''i.v: I -.'ill '» -iM1" ; riii';1: ' l \ - I-'.1 l.ii'-r-c-.- piirj^'.i11-.

lifi/ioi-N c\ i \ r !' pl.'uv nf ! i'-;np<-"; r '-'•nlr ISO . \ ' : ' r n I'l^/r, 3:"Si."> "ortn
l.p\inr,U"n. Si. I5.".1!. Minn-"1 "-'.a. ."rii- ;.

Additional Ucprcsnntntions. Vt'.-irranlips and Afp~pcinfint.s. Den tor i'cr>re-
r.i'iis ant' ar;rcp<: that:

(a) iViilor has (or i- ill have at the time D^Mor M'q'iirp^ ritrhts in fcllfi-'Tnl
h:iro:iftpr arisinij) absolute t i t le to .\-i-n ilorn of Ooll'ilcr.ii free and clear
of all security intpfpsl^, in%i!«. and rnciiinlvaac'p-', PXP^pt the S^purity



Interest, and will defend me < 'ollaf oral against nil claims or demands of
ull persons • other thanSecured P;-rly. lucent as otherwise specifically
provided herein. Debtor will not soil or olhrrwi.se dispose, of the Collateral
or any in'ercst therein.- This A^renment-lins been duly and validity
authorized by nil necessary corporate-notion.

(b) Debtor \vill (i) keep nil tangible Collateral iiv «^ood reoair. working ordor
and condition, normal depreciation excppied,.anri will, from time to time,
replace any worn, broken or defective parts thereof; (ii) promptly pay nil
taxes and other fjoveniinonlnl charges- levied or assessed upon or against
any Collateral or upon or fig.'iinst tho (..TO;. I ion, perfection or continuance
of tho Security Interest: .(iii) ko.ep all Collateral free and clear of all
security interests,- liens and encumbrances except the Security Interest,
and except leases of the Collateral; (iv) at .oil reasonable times, permit
Secured Parly or its representatives to examine or, inspect any Collateral,
wherever located, and to ex;"! in inc. inspect and copy Debtor's books and
records pertaining to the Collateral and its business and financial condition;
(v) kocp accurate and complete records pertaining to thn- Collateral and
pertaining to Debtor's business and financial condition and will submit to
Secured Party such periodic reports concerning the Collateral and Debtor's
business and financial condition as Secured Party mav from time to time
reasonably request: (vi) promptly nolifv Secured Party.of any loss of or
material damage to any Collateral: (vii) at all times keep all tangible
Collate-al- insured against risks of fire (including so-called extended
coverage), theft, and such other risks and in such amounts as Secured
Partv rr.;iv reasonably request, v/itli any loss payable to Secured Party to
the extent of its interest; (viii) from time to time execute such financing
statements as Secured Party may reasonably deem required to be filed
in order to perfect the. security interest herein granted and execute such
documents as may be required to !ia-/e the.Security Interest properlv noted
on a certificate of title; fix) pay \vhon due or reimburse Secured Partv
on demand for all costs of rollo'.'lion of any of Iho Obligations and all
other out-of-pocket expenses (inoludini: hi each case all reasonable
attorneys' fees) incurred by Secured Party in connection v:ith the creation,
perfection, satisfaction or enforcement, of the Security Interest or the
execution or creation, continuance or enforcement of this Agreement or
nny or all of the Obligations; (x) execute, deliver or endorse any arid all
instruments, documents, assignment?. Tuiirity nrrrcemonts and other
ajrrfiomont.s and writings which Secured Party may at any time reasonably
request m order to secure, protect, perfect or enforce the Security Interest
and Secured Party's rights under this Agreement; and (xi) not usn or keep
any Collateral, or permit it to be used or kept, for any unlawful purpose
or in violation of any federal, slate or local law, statute or ordinance.
If Debtor at -my time fails to perform or observe my agreement contained
in this Scct'rm 3(b), and if >i:eh failure shall continue, for a period of ten
calendar days after Secured Partv [rives Debtor written notice thereof
(or, in the ease of tho agreements contained in clauses (vii) and (viii) or

Jin's Section .}(!>), immediately upon l!i< occurrence of .such failure, without
notice or lapse of time, Secured Parlv may (but need not) perform or
observe such ;i£rccment on behalf am' in tho. name, place and stead of



Debtor (or, i\t Secured ParU'^ option. in Secured Party's owe n.'irne) and
iji.'iy (bui need not) take anv arid all other Actions v:hich Secured Party
mnv reasonably deem necessary {•> cure or ooireet sueli failure (including,
without liniitnlion, the pnvrneul of taxes,. the satisfaction of security
interests, linns, or encumbrances, the performance or obligations under
eonira'.'fs or agreements with obligors, the procurement and maintenance
of insurance, the execution of finj'fieinK statements, the endorsement of
mslnimcpts, mid the procurement of repairs, transportation or insurance);
and, c\cep! lo the -extent lh.il the effect of Mich payment v.nuld lie to
render any loan or forobearancc of money usurious or otherwise. illegal
under finy applicable law. Debtor sli;dl thereupon pay Secured Party on
demand the amount of nil moneys expended nnd all costs and expenses
(inclu'iinjr reasonable nttorncvs' fc»s) incurred by Secured Party in
connection with or as a result of Secured Party's performing or observing
such agreements or taking such ;:»iiorn. tofjellscr with interest thereon
from the date expended or incurred fiy Secured Party at the highest rate
then applicable to anv of the Obligations. To faeilitato the performance
or observance bv Secured Parly of such agreements of Debtor, Debtor
hereby _ irrevocably appoints (\vliicii appointment is eounied with an interest)
Secured Party, or its dclc<jptfi, as tfie attorney-in-faet of Debtor with the
npht (but no i the duty) from -time to time to create, prepare, complete.
execute, deliver, endorse or file, in the name and on behalf of Debtor,
anv and all instruments, documents, financing <.tatements, applications for

'O' and other arrrecMiients and writings required to be obtained,.
1. delivered or endorsed i>y Mfbtnr under this Section 3.

4. Assignment of Insurance. S'jbjecl to the provisions of pnragrnpn 5 hereof,
Delator herchy (ussifnis to Secured Partv. as ai!d.t.,onal security for the payment of the
Obligations; any and all moneys (including but not- limited to proceeds of- insurance
and refunds of mirariicd premiums) i!ue or in in'coiVc due under, and all olhe" rights
of Debtor under or with respect to, any and all policies of insurance covering the
\'o!lnteral. and Debtor herebv directs the issuer of anv such policy to :>ny anv such
moneys direct Iv to Secured Party. Both before and Jiflcr the occurrence of an Kvent
of Default under Section !), Secured Partv nicy (but need not), in its own name or in
Debtor's mime, execute and deliver proofs of claim, receive all such moneys, endorse
•'hocks nnd ether instruments representing p-iyment of such moneys, and adjust. litigate.
.•omnromise or release anv claim anain^t the issuer of any such policy.

Notice of I.osf:; Disposition of fusnronc^ or Awards.

(a) in the case of anv »elinl o- v.'onstnictive total les1; of f-ny Car of any
destruction, co'idomnation. hei/ur^ \iv jjovemmentai authority, requisition.
or other event result ingr TI the tofil loss of sucti C-ir (hereinafter called
"Total less"), or in anv event result in-r in other than an actual or
ooiistniclivo I'otal Loss caiiMnir i!aiiia;ie to any si:ch far (!' Tcinafter called
"Partial l.c-ss") the Debtor shrill within five (3) days thereafter notify Ire
Secured -Party of .-Mich event of Tot."! I.nss or Partial l.or=s specifvinrr the
facts relating to such eversl in reasonable detail.

(b) In the ca«e of a 'I'otal l.os^ of anv Par. all insurance monies, awards or
other piivments with rc-snect thereto shall be paid over to the Secured

-3-



I'arlv -nd (lie So'iured Pr'f..v '••hall ano'v s'ldi monies. firr-f in payment of
tlio cost of collecting tin"1 >,!mu, and then in partial prenayment of the
Note, together with interest a^crur-d to the (Into of such payment, v;ithout
premium or. if lite holder of thr> Note dors- not direct such partial
prepayment of the Note, such amou'i' shall bo paid over to the Debtor
by the .Secured Party.

(c) In the case of a Partial Loc:<! caii'-'iMg damage in evoe^s of ?20,(iOO. nil
insurance monies, awards or other p-'iunenl"? .shall be paid over to the
Secured Party and the Soeuivd Parlv shnll pay such amounts over to the
Debtor, provided tlint. prior to anv sunh payment, the Debtor shnll hnvc
furnished assurances satisfactory to the Secured Party that, the damage
or other event giving rise to such Partial Loss has been fully repaired in
a workmanlike manner or otherwise remedied in such manner that no lien
shall attach to such Car or any part thereof, provided however that, if
ut the time of such proposed payment .in Event of Default shall then
exist, (lie Secured Party shall apply all such amounts in partial prepayment
of the .Vole.

(d) In the case of a Partial Lo^ causing damage not in. excess of- $20,000,
all insurance monies, awards or other payments shall be paid directly to
the Debtor. In any such case. -the Debtor shall caucc the. damage or other
event giving rise to such Partial Loss to hc.fullv repaired in a workmanlike
manner or otherwise remedied in such manner that no lien shall attach

. to piR-ii Car or any part thereof.

(e) i.'oUviliislrtii'Jinfr the forccoinrf, PI the event- of a Totil Loss of r. Car,
t.ic Debtor mav, at its option, in lieu of miDlioition bv the Secured Party
of insurance proceeds or other irivniont or award to prepayment, of i:
oortion 01' tiie Note, obtain the release of such Car and provide in lieu
thereof a Ifoplaeomcnt ("or in aorordanoc w.itli the terms of nara^raph 8
hereof, whereupon the Secured Parlv shall consent that the underwriter1?
nay siK-li insurance proceeds (iirocl to the Debtor.

'5. . Debtor's Riffiit to Lease the Collateral; Grant of Security Interest in
'/cases. Debtor shall have the right to lease the Cars from time to time constituting
LPM Collateral under written- leases (collectively, the "Leases" and, individually, a
"Lease") the form of which shall have been approved in writing bv the Secured Party.
' addition.')! si'i'univ for payment of iho O,bli";a tioiv-:, the Debtor hereby nssi;;ns,
! '.'irisii-rs and praisls a sociinty interest to UiO Sreured Parlv in all of the lessor's
'."Merest muicr F^c.-nos, '.vhellier now existing ^i1 hereafter at any time entered into,
M!i'li:.lin£ without limitation.' the (.oases desorib»vl in Schedule 2 attached hereto and
'•i all rents and other sums due and to become >!'ie thereunder and all proceeds of the
foregoing; providi-d. however, that nothing herein contained shall relievo the Debtor
f:-om performing ;;nv "ovcnanl. arreemt-nl or obli.ralmn on it^. part to be performed
.nclsr or in respect to any Lease or frot;i any liability lo any party having an intercut
,'! -;'.nv f-easc or im;>nsc aiiy liability on the Secured -Party for the acts or omissions
•>\ the Debtor in connection with anv Lease. Debtor will maintain each Lcasn in full
.-:-cc and uffoet. will ilcliver to the Sccuref I'arlv tiie Debtor's original copy of each

!.i --isc1. and will not. except with the prior written consent of the Secured Party (which
shall not unron«onablv be withhold) canerl or- terminate anv Lease, or consent



,' liic cancellation. I- .•iniiintion or M<n. '!'!(•" ther'.'of, ;m:o-id or modify any f.casc.
i-onspnt to any prepav.-'ient or- discount of rout o,- ndvanco rent th"reundpr, or <r'we
•:piv ••onsont, waiver or approval under nnv I.I-.-IM' <•" t . 'Ko miv other .notion in oonneetion
therewith which would have Hie effect of imp.ii!-inf; the value of llu: locsor's interest
••''•Mvundor or'in tho <'ars subject to jmv l,o»isr <-r of impairing the position or interest
••! rhf S"eurcd Parlv therein. Upon the nerm-ropee of an Kvcnt of Default under
S'elion 9 hereof, the S^curcrl P.-irty in oiiilition lo its :omr<lips suiflcr. Section 10 hereof.
•^!:;ill liavc tiie nghl (fnit not the oliiift-'iiinn) lo ovoi-ci^f nil the Oc'jtor's rights, covers
.!.:'': nriviloprcs isnclei1 tiu: f,cnses. or nny nf lho:'i. ;i:ul tho ricrlsl to oirccl the ICSSPC
liM.lpr ojich r,(\'i^c to niiikr pavilion! of /ill Miiin. ilur- nud to hffoino «_!IIP unrirr such
'.case1 directly lo the Secured Party.

7. Governmental Seizure of Cnr. fn tiic event the United States or nny
•nvornmental authority, department r>r nefcncy shall acquire title to any Cnr by
>M!i.'vmn.ilion. requisition, scixtire. or ,-inv <->tiiiT mean'!, the linri of tin's Security
'. /vumenl slmJl, he tleonicd to nttnc-h to ihe claim for compensation and the

.'.•iiiponsation. purcliasc price, roi'iibiirscinent or rnvnrrt shall be pnynhle to the Secured
i'.-'rly. T!ie Debtor shall promptly nxd'uif an'1 deliver Mich documents, if .nny, and
•hall promptly do and perform such nets, if any. as in the opinion of the Secured Portv
.'iiv he nccessfifv. or useful to i'urMiitati or r«vpef;ito Hie collection hy the Secured
'Vr'iv of .inch compensation, purchase pricp, r'M'p.biu-semcnt <>r fi'.v.nrd.

?. Release of CoHntcrnl.

(a) At option of "Debtor. So ioi»j' ;-s no livi-nl of Default sin 11 exist under
the Note- or this Security Asjrerment. tl:e Hcbtor shall at fill time-; have
the ri(ji't to cau.sp anv C'.-ir to bo .•-p^irile'v rnlr»arc'1 from th.c lien of
this Security Agreement bv deliver\ to tho Socured I'nrtv of a Security
\GTocment containincr terms Mib^tnniiallv identical to this Security
Agreement creatiiifr <\ security interest unc'er such Security Agrooment- in
•i replacement Tar (hcroinnftcr the ''ili-placcmont <^ar"), nrovidcd that the
]o^«or nf iho bool: value or I'.-iir !a;irUot value of the Urnl.ncemcnt C.nr
u-li/iil l.v in r.n amount at leas! eijM.'il In or rjrentcr than the greater of
(lie bo-,'k v.-ihio or fair iiici-^et value nf the C'ai- replaoor?. por purposes
ot' this [)Mrf!'jrnph "book value" shall be the amount as shown on the books
of the Debtor as maintained i:i accordance with cccnerally accepted
accouiui'HT principles. The Secured Party may, at its option, require the
Debtor in obtain .•!;: iridcno.irent ai>|<r.- i i -<al bv an appraiser satisfnoinpy,to
l!u- Sci-ure.-i Part;, <•! any '',ir f I!'I'lacemcnl «"ar lo determine its fair"
market value.

('/) release in i'.vcnt 01' Dfstriii".ion or ^ei^re. In the event that any Tar
sliall be Tost, destroycti. coridomneTf oF"sei7c'.I bv rjovcrnmcntnl ni'lhority,
the Debtor may. at its option, bv notice yiven by the Debtor to the
^ecured Pa;Mv within .'0 (hv« fnllo'.Viii^ ^uc'i loss, dostructioii. condemnation
or sri/urc in lieu o;' pnymTit of insin-anco proceeds, award or other
pavmenl in partial prcpavisM-nt of the \'oles as pt-ovitiei' in paragraph .")
hereof, promptIv af ter sT'vmfT such notice deliver' a Replacement Car

;1. the requirements of pfiraj'.r'iph (a) above.



i\ Hvcnt:; of iDefault. i'-acii ••' 111'' I'Mllo'.viiiiT o'-purrr-nr'-s siwU constitute
•'. i'v-nl .-if Defau l t : iTS Debtor ?lnll ;.°ii lo rav tlio Obligations when due or (if

;•• •v./nlo on demand) on domand, or IVhk'1 sh-ill fail !r> observe or perform nnv povpri»-nl
•> .•:;.:.?i'i!U'iii hrn-in biiidmi1 mi it: (ii) 'in» iT-ps"M'ulntioii or waiTMilv l\v Debtor i:ci

'o 'h in tins A<T."P^ UK-HI op made to Secured Parlv. in nnv financial statements or
;. "-.!•(•: siimnilk'i' In Set-1!!•!.•<I Parlv I'V o(> n:i '-i-half of Drliior shall prove -false or
• ••tcriallv mi.sie;ii.!ini: (iii) Debtor sha!' i'A) j'nM lo continue; the conduct of business
• ...••tanliaiK* '.-s nnv conducted: <>i- ( [>) hp or- IIPCTUIP insolvent (iimvovpr rlrfinc('0: or
.• :• ̂ oj-.iinit ,-ii! ,-i',:t oV li.'jiikniptcy nnc'cr ilic L'f.iiod Sl.n'los Ilfirikrnptcy -\cl: or (I)) file
T li.ivo filof! ;criin-.i if, vnlnntnrily or ifu'o'i.'iil'irih1, M [vlitinri in l"inl:ni[)l<*v or for

• ••.•>:i".:;.'ii/..i}liC)!i nr for the .•n.ioplinn of ;)n i-n'i'Mii^cincMit or plnn liiulcr tho Unilr'l Slntcs
l-'iiikriiptey Aft; or (1!) inilintc or Imvu inilintcU ;i<T.'!inst it, voluntarily or involuntflrily,
-•iiv-' .'let. process or proceeding under any insolvency law or other statute or law
vi'oviY.ir.s;1 for the modification or adjustment -f Hie rights of creditors; or (F) be
' ' .-n^vcd or liquidated.

10. Kcriicdios after Event of Default. Upon the occurrence of any Kvent of
"'••I'.'init under Scot Son '8 nl any timo thcrraflor. Srciirrd Pnrty. may exercise nnv one
• ; :norc of the followim; rifjlit? or rrnuviies: (i) declare nil uninalurcd Obligations to
: . !mnic<lialely duo and payable, and the SMIIIC ihall thercuDon t>c immediately due-
. '(! payable, \vithoiit presentment or other r.otioe or dprnnnd, (ii) exercise and enforce
;;-y or ail riprhts and remedies available .-rftcr default to a secured party under the
I "'ifovm Commercial (lode, including but not limilon to the npht to take possession
• ' any Collateral, pro"^cding without iudic*ipl process or hv [iKlininl process (without

• nniv hoann;; or noiico thereof, which Debtor lu'rcby cx')rci-<-lv waives), and the risrht
:. •• -eli. Ic.'isc O:P oilicn«'isn dis[iosc of any \->r all oi I1"' f'ollateral: Secured Pnrty may
•:i:':irr Un()i"" to assemble the Collateral and iimke it nvailti'-ilc lo Secured Party -it
' :'!.-).ce to be dpsifrnntcd n\r Secured Party -viiich is reasonably convenient to both
.' rties: and if notic-i? to Debtor of any intended disposition of Collateral or any oilier
: lirndod »ction i* required by law in a particular in^tancp, such noticR siiall be deemed
t'OMimcroi''!!^' rensonaiilp if giv^n (in the 'nanncr specified in Section IG) at least 10
• iicnrlar (lavs prim- to the dato nf intended disposition or other action: (iii) exercise
• •• '. nlorcc miv ,or all other r'«rlil;: or remedies ."vailable to Secured Partv by law or
.. •'voiv.ont against the ^ollatiTil, (ipainsl Pnbi'nr or :>-."iiiisl nnv other person or proorrty.

11. Otlior" Personal Property. If at the time Secured Party takes Possession
•"f -v\\ t.'iupihjn Collnirral, any ivoods," papers or other properties of Debtor, not affixed

i" a'part of such Collateral, are looalod or to bo found upon or within
PeMo:1 •irrv's m notify f- cm-oii '''-lv in '.vi-it:;;1: of that ffi'.'l. ricsc-.-ibing

('.•{ pro:iorly .co locaiod or to bo found, vi'hin T calom'ar dav^ aftrr tho date on v.-liich
i: .'iirec; Pnrlv took p^ssi-^Mnii. Unir"-.s J^K! until Scrjured Pa-tv receives such notice
i ••»;;! Debtor. Socurof' Parly sh'ill not be re'sponsihl" Or liable- to Debtor for any action
i.'kijr, or omitted by or on hehalf of Spcurod P.-rt" with i-i"jpocl to such oropcrty
• iihoiit actual knowli'dgc ol the existence of ;".\\> such propoi-ty or without actual
\ -owledgp of the f;n:1 tint it was lopaipcl or to hi.- fouiif! upon ^uch Collateral.

L^. itcports and jî sprplions. V.'ithin .'̂ i davs alter the close of each quarterly
. I'.iunlinij period in ench hsc:al year, tiie Debtor shall .""anse to bo furnislipd to the
.-'•.•urci! Party an accurate stntp.sr.pnt (a) sr!ti;i'r I'oi'tli as of t:;e eru' of tho ornceding
ii.-cal quarter :hc rJoscripti"n and numbers pf the Cars then covered hcrci)v. the amount.
•" -s.-notion and numbers of all f'ars that have suiferpcl a Partial f.oss. Total F.os; or
• s/iire during the prri'i-i'i'ii!1, .'? montlis aii'l sm-h o l r r - info:-i«alion rcg^rdim: the condition



• • ' • • ' slate of repair of the Cnrs MS ll,c .•<"> i:i ic'J Pjn LV r-iay jvrso'nbly request .r;nd flj)
;,t;iti:i(T. thnt, in llic case of nil C'nrs ivp-i.-r'd rr r^p-Mnt.jd during -the period covered

•••. such statement, such Cars arc m»i!cc-l as required bv Srr-tion !•''• hereof. The
^•jaired Party i-hall have HIP ri;;lit. by its agents. to. iir.-noct the Curs and the Debtor's
•fiords with rosnrcl thereto at such reasonable liisif.1. as Ihe Secured Pnrly may request
.-trim; the continuance of this Security Agreement.

13. 'iinricinfr of Kquipmrnt. Thr- D^blcr vi!l P;IIISO "a"!: f'.':r to !>P kept
vj'cd will~l~r(reTiTit''yT!i^~mTi)^>or .-is set fori.''. in Jichc'-iulc A hereto, or, in the
of any C.n;' not there listed, such irientifvisvc nurr.!>rr :i.s sli.iil ho set forth in nny

enl or suppleiiient Ivrcto e\leiu!in;j I his Airroement to eover such C'nr. • The
i'oftlor will noi permit the ificntifyiii'j- number of cnv Car to be clmngcd except in
•• "jordancc \vi.th « stnlcmont of new number or numbers to be substituted therefor,
.•:.ie!i statement previously shall hnve been filed -.\ith the Secured Party and filed,
: :.'o:-c!ed and de[jcsilcd by the Debtor in nil public offices where this Agreement shall

'••••ye bem filcci, recorded and deposited.

!•?. ComplinncR '.vith Laws and I'ulcs. Durinif the term of this Aijrncmnnt.
: • •.• i)ri)lor will oomplv, aiul ivill eause every lessee or u«:»v of tlie Pnrs to comply,

11 •:!! respects (including without limitation, with resne'.-t to (he use. maintenance and
••pornlion of the Cnrs) with all la'.vs of the jur indict inns in wiu'ch its or such lessees'
I'-v.-racions involvinir the Cars may extend, with the inter change rules of the Association
.^f \i.noricnn Kail'-oads and' with .-ill lawful ru !•.'«• of tlsc Department of Transportation,
:'ir> Interstate Commerce Commission and anv oilier lenfislntive, executive, administrative
v .ii.'«:::Mal body exercNiui: /my power of iurisciu lion over the Cars, to the extent that
-.:;•!] Viws ;md ruler, af fect II if title, operation nr i.'̂ e of l!-ri Cars, and in the event
i. ial -inch l-i'.vs or" rules require anv alteration of --mv Cm-, or in tlio event that any
•••(•• ! ip'Tienl or appliance on HPV such (,'ac snail be rcnuired to Me changed or replaced,
f.1 1:1 t'ne event tlitil .my additional or other equipment or appliance is required to be
••-failed on any such unit in order to comply with such laws or- rules, the Debtor will
i-'alcc such alterations, changes, replacement « and additions at its own expense;- provided,
. -.wever; that the Di-htor may, in rjood faith, contest the validity or application of
. • v such law or rule -in any reasonable manner which does not. in the ooinion.of the
k. i-'irod I'.irlv. ailversely m'ft'cl the propiM'lv or rir.iit (if the Sncured Party undor this

rrocment.

The Debtor mill lessees- from Dr-htor «hall use the Cnrs only in the United States.
• \cepl thnt the Debtor or its lessees mav from time to time use the Cars or cause
:'• :-i to be used in Oi.-i.-Km or Mc-ik-o, ;vnvi«!i:d Hint such us'11 shall be iiicidcntnl onlv
' • Ilifir use in the United ..Stales.

!."). Rccordinr:; l-'xpf nscs. Thi- Debtor viil c.°usc th.i-= Arrrcemcnt to '10 filed
;•;•<.! rccorrii'-d with the InlcrstaFe fommc-i-ce Commission in accorrinnci; with Section
."V of the Interstate Commerce A-'.'l and \vith the !tef,ristrat- General of Canada. The
I ' - 'Uor ,vill from I imp to time <lo ."nd penorm -nv other net and will e \eou to,
•i'-l. ov.'lrclsro, deliver, file, register, record aiv' f'epiisil f,-ind \vill rofile. re-reiristcr.
••• "Cfoi-d or ivi'cnoMl wlH'iievfr rc<|iiirod%i -iny niid i-ll I'urliier iristrumcnls rcqu-rcd bv
, :\- or ivasniu«i)lv roijiir-.ted bv the S'-ciirfd Pnrlv fo>- Hie purpose of proper protection.
!>i .is .-.atisfciction, of tl:i' Secured I'.'irtv1-; interest in the C."?rs. or for the purnose cf
i- :.Tvin* out the intention of 'this Agreement: .'MKI the Debtor '.'.'ill promotly furnish to
'• „ Secureii Pnrlv evidences of .ill -^uoli filiniL. re'ri~terinp, rcfordinp. or depositing.

!"!)<• Hi-hln;- v.-ill p.-iv nr c.-iir..' I- -!.'i- p.-inl tin' rcdsonnblp fist-- :u;d
,- .:!v"i in t'lt1 .•4"jor(:iii|V of this A



1G. Miscellaneous; Tin's Agreement c:in be waived, modified, amended,
i minatcri or mselwi'cd, and Hie Security Interest can i)c released, only explicitly in

••itiirj signed hy Secured Par'.y. A v::iivcr sir;'!!"') hy Secured Party shall ho effective
.v in Hie specific instance and for tho specific purpose f^iven. Merc delay or failure

.' jn't .sh.-iil ii'" t pr'-i-lndi1 llir cVTf.-isr or ciifnrrrmrnt of any of ?i. cured forty ';: rifrhts
• riMiicriics. Ml rip' its and remedies of .Secured Party slin1! be cumulative End may
' orercisod .smsjui.irly or concurrently, at SrH>ureri Party's option, find the exorcise or
.i.'vee nii-nl of IIMJ- 'Mi'.1 Mich n^ht or remedy shall ncithor Lie u condition to nor h;:r
; c\c"C!?ic or enforcement of nny other. All notices to ho piven to Debtor shall lie
•ni'tl si'ffKMi'iit Iv .".iven if mailed !>v reifisfnvd or cn-lilicd mail, postage propoiri,

. 'ii-Mvercd to !)(!i»tor .-a ils mr.;;l recrnl ,-idilri'ss shown on Secured Party's records.
'. ,i.\'ct: Tarty's duty of care -.vilh respect to Collator.'!! in its possession (as irpnosed
i- i.-.-.* c.l',an ho deemed fulfilled if S'ccurfd P.irl;; '.'xrvfiscs rcasonnblc care in o

••'••..'.•(•pinrt sucii Coll.'itpral or. in the r\:so of Col'-ilcral in t!v.: custodv or p
• f a L^ilec or other third person, and Secured Party need not otherwise preserve.
•-olc<:t. insure or care 1'or any Collateral. Secured Party shall not be obligated to
•i-r><;crve any rights Debtor may have against prior parties, to realize on the Collateral
' aii cv in any DiiriicMilnr manner or order, or to apply any cash proceeds of Collateral
• .inv r;irti<M!lar on'icr of application. This Agreement shai! 'ic l>indingf upon and inure

• il:« bcnrjfit of l)i'btor and Secured '\irtv and their respective lieii-s. represrntatives,
.••ci,-saOrs .ind assigns .-md slinll t;ji:-? effect when sismcd hy Debtor and delivered to
I'i'.T.: Party. a:u: debtor waives noli'."11 of Sefired Par'y's aceontancc hereof. .Secure^
tv .vi»iv oxceutt.1 this A^rcemc-nt if appropriate for the purpose of filing, but tlie

.1. ^ '•••" ,c. •!ir|p'il P i r tv lo exet-iilf tills V.'rotMiionl si.-li iiot affect or impair the
•.. t\- •.-> efi'-^'sivness of tl.is .\^!-i-eiiient. Pvepl to V-\^ e \ tent otnonvisc required
,..•••. !ii!' A-.-PtMncnl 'shall he p/n-ernei! !iv the i-id:--'"!! l.-uvs of tiie State of Minncsot.-1..
. .nl."1-- the1 c'onr'.'\'t otlienvfse roquire«-. nil t^ri'.s ns^ri herein which nrc defined in

.',-j\ •; ! .'n! 'i of the Uniform (.'oin.TC'rr.'ial Code, i.s in effort !.i said State (inclt:dincr
; ;ic-t li.nii-' if- the u-rms ''eqtiipm.-'iit''. "insfrumcnt". .-.nd "document"), shall have

•.! i -in «(•>£••. t:' rein staled. If anv jTovision or aoplicalion r>t" this Agreement is Iiol*!
• ' . • • • i:I or ijiK-nifi-f-'iblo IM any respect, such illc-,ralitv or uncnforcoahility shall not
-i c-ihor prnvi^i -,;n. or npplicalio'n ;vhich can l)e ^jiven effect, ami this Agreement

.•• 1! !•!.' i^o'i'-lrii'-f' ."• if tiio cnlawf'il or- nneniVirfeahle .''"•"Vision or .--nplication h.i'1

. i- • ' )--!.-i: contain'.-': i.crr-n cv picsenbod herein1. \'l reoro'^O'itations and -.v a rrnnt :•:•«
T.ont shsii' <ii-v:vc the e-.ff.".itio;.. delivery and performance o.1'

iu1 cmation ;MIM ;,-ivmcnt of ill- C'hlif -i I ions.
. i i ! '." l hi-
•i\ i-i.T-.-ii : i'

i'1' '«'n'rKSS ".«'rn-!R]-;OF, the !>..:• it> liei-fio |IMV»' t Deemed this Agreement tins

-FIRST NATIONAL BANK

A:.;-
!;• Chairman



STATE OF MINNESOTA )
) SS.

COUNTY OF HENNEPIN )

On this 4th day of
appeared H. J. WogsTand"

June
and

, 1980, before me personally
"Bruce Gehrke

to me personally known, who being by me duly sworn say that they are the
President and Assistant Vice President •of

FIRST EDINA NATIONAL BANK, a national banking association, that the seal
affixed to the foregoing instrument is the corporate seal of said national
banking association, that said instrument was signed and sealed on behalf of
said national banking association by authority of its Board of Directors, and
they acknowledged that the execution of the foregoing instrument was the free
act and deed of said national banking association.

- . -
HENNIKNCCW.Y

My C0!tiraiss,en Expires March 9.1SS5

STATE OF MINNESOTA- )
) SS.

COUNTY" OF HENNEPIN )

On this 4th day of June 1980, before me personally
appeared Donald A. Severson and Byron G. Shaffer, to be personally known, who
being by me duly sworn, say that they are respectively the President and
Chairman of DEPENDABLE PROPERTIES", INC., that the seal affixed to the foregoing
instrument is the corporate seal of said corporation, that said instrument was
signed and sealed on behalf of said corporation by authority of its Board of
Directors, and they acknowledge that the execution of the foregoing instrument
was the free act and deed of said corporation.

tfy Cc '-m::.:-: ts; '»« Varcli !f. *:SMI



s<:in-:nuu-: 1

• To

SF.CUIMTV ACKIi I t t lKNT

!-'iflv-mn'i (:">!') oovnvd nnl Im^pc" 'virs lii-.-ini1." fl'v;i<cn.'itioi] innrkin^s Di;i'.\ iilOO

ii LOa.n. oxcoptins DIiPX 1011.


